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PLAN OF MERGER OF

PACE INTERNATIONAL, L.P.
a Washington limited partnership,

WITH AND INTO

PACE INTERNATIONAL I, LLC,
a Washington limited liability company

1. The names of the entities planning to merge are PACE
INTERNATIONAL, L.P., a Washington limited partnership (the
“"Merging Partnership”), and PACE INTERNATIONAL I, LLC, a
Washington limited liability company (the “Surviving LLC”).
PACS INTERNATIONAL I, LLC will be the surviving entity.

2. The general partner and the limited partners of the
Merging Partnership have determined that the merger of the
Merging Partnership with and into the Surviving LLC (the
“Merger”) is in the best interests of such general and limited
partners, and have unanimously approved the Merger. The members
of the Surviving LLC have determined that the Merger is in the
best interests of the members, and have unanimously approved the
Merger.

3. As of January 1, 1999, 12:02 a.m. (the “Effective
Date”), by virtue of the Merger, each of the issued and
outstanding general partnership interests and limited
partnership interests of the Merging Partnership (“Partnership
Interests”) shall be converted into membership units of the
Surviving LLC, as follows:

3.1.1 Each percentage of the Class A Sharing Ratios held
by a Class A Limited Partner of the Partnership
shall be converted to one (1) LLC Class A Membership
Unit.

3.1.2 The Class B Limited Partnership Interest shall be
converted to 100 LLC Class B Membership Units.
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3.1.3 Each percentage of the General Sharing Ratio held by
Class C Limited Partners Herman Sarkowsky, George
Lobisser and Gerald Frazee shall be converted to
1.011235955 LLC Class C Membership Units, and each
percentage of the General Sharing Ratio held by
Class C Limited Partner NationsCredit Commercial
Corporation shall be converted to one (1) LLC Class
C Membership Unit.

4, As of the Effective Date, the separate existence of
the Merging Partnership shall cease, and said partnership will
be merged in accordance with the provisions of this Plan of
Merger with and into the Surviving LLC. The Merger shall have
such other effects as are set forth in the Washington Limited
Partnership Act, the Washington Limited Liability Company Act
and all other applicable laws.

5. As of the Effective Date, the Certificate of Formation
of the Surviving LLC is hereby amended by changing the name of
the entity to:

PACE INTERNATIONAL, LLC

IN WITNESS WHEREOF, this Plan of Merger is made and
executed this gdﬁ day of December, 1998.

PACE INTERNATIONAL, L.P.
By: S/L III, INC.,
General Partner

PACE INTERNATIONAL, LLC

/wazé%f

Gerald Frazeé
Member and ger
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ARTICLES OF MERGER OF .
STATE OF wianyiey

PACE INTERNATIONAL, L.P. g
DEC 311998

a Washington limited partnership,

AALDE AL 130
SEGHE?ﬁ'?:MrﬁﬁnT:

WITH AND INTO

PACE INTERNATIONAL I, LLC,
a Washington limited liability company

These ARTICLES OF MERGER are executed for the purpose of
merging PACE INTERNATIONAL, L.P. a Washington limited
partnership (the “Partnership”), with and into PACE
INTERNATIONAL I, LLC, a Washington limited liability company
(the “LLC").

The Plan of Merger approved by all the general and limited
partners of the Partnership and by all the members of the LLC is
attached hereto and made a part hereof. The merger has been
approved in accordance with RCW 25.10.810 and RCW 25.15.400.

The effective date of these Articles of Merger is January
1, 1999, 12:02 a.m.

Dated: December 30, 1998.
PACE INTERNATIONAL, L.P.

By: S/L III, INC.,
General Partner

By

Lobisser
ident

PACE INTERNATIONAL I, LLC

By %\4@\
Gerald Frzz;z//
Member an nager
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